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Dear Mr. Sullivan:
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JPMorgan Chase & Co. ("JPMC" or the "F'irmoo). by its attorneys and pursuant to the
Memorandum Opinion and Order and Declaratory Ruling in IB Docket No. l5-126,1 by which
the Federal Communications Commission ("FCC" or "Commission") granted its consent to the
applications enabling LightSquared Subsidiary LLC, Debtor-in-Possession (and certain affiliated
entities) ("LightSquared") to emerge from bankruptcy, hereby requests that the Commission find
that JPMC has the requisite character to hold interests in FCC licensed entities, including in New
LightSquared. In the LightSquared Order, the ernerging company was called "New
L"ightSquared," and is now known as Ligado Networks, LLC. For purpose$ of this filing, the
company will be referred to as'*Ligado."

I. INTRODUCTION AND BACKGROUND

JPMC, a widely traded, publicly held company, is a leading global financial services firm and is
one of the largest banking institutions in the United States. with operations worldwide. JPMC is
a leader in investment banking, financial services for consumers and smatl businesses,
commercial banking, financial transaction processing, and asset management. JPMC, which has
more than 250,000 employees globally, serves millions of customers in the United States and
many of the world's most prominent corporate, institutional and goverrunent clients under its J.P
Morgan and Chase brands.2

' In the Mattsr of Applications of LightSquared Subsidiary LLC, Debtor-ln-Possession, and LightSquared
Subsidiary LLC, for Consent to Assign and Transfer Licenses and Other Authorizations and Request for Declaratory
Ruling on Foreign Ownership, Memarandum Opinion and Order and Declaratory Ruling,30 FCC Rcd I3988
(20 I 5) (the "LightSquared Order").

7 See 201? "Annual Report, ,lPMorgan {lhase & {1n., availahle at
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As detailed in the lfgltr.lqtrcre{t' t)rder, during the course of the Commission's consideration af
the emergence applications, JPI\4C notified the Commission that the Firm had entered into a Plea
Agreement with the United States Departnrent of Justice (*'DOJ"). pursuant to which JPMC pled
guilty to a single antitrust charge and agreed to pay a $550 million fine and a three-year perioel of
pr*bation.3 Because of I"ightSquared's ne*d to ernerge fiom hankruptcy, the then-pending status
of the plea, and oth*r "unique circumstarlces." the FCCI determined that the agency clid not have
sufficient inforrnation or time to assess JPkIC's character quali{ications in the context o{ the
tightSquared bailrruptcy proceeding.a As a result, JPMC agreed, as an interim measure! to hr:ld
its interest in Ligado pursuant to a Proxy Agreement, prohibiting the Firm fi'am having any
involvement in the manegement or operation of Ligado. until such time as the Commission finds
"that JPlv{organ possesses the requisite qualifications. including those of character, to hold its
[t-igadol interest w'ithout such restrictions . . . or otherwise with the Comrnission's approval."s

As contemplated hy the lig&lSguared Order, on January 5, 201 7, the ll.S. Disrrict Caurt for the
District of Connecticut (the "District Court'-) aceepted JPMC's guilty plea {the "Cout
Action").6 Under the terms of the lig/rrsguar ed Order, JPMC is required to "make a filing with
the Commission stating, in Iight of that Court Action, under what terms JPMorgan proposes to
hold its interest in New LightSquared and provide the Commission with information that
JPMorgan believes to be relevant to a deterrnination by the Commission. applying as guidance
its l98d Cllrarscrer Po/lcy Sr*rement and /99{? C&crrdrcfer Policy Str,tement and pertinent
precedent, olwheth*r JPMorgan has the requisite character to hold its interest in New
I"ightSquared."? As demonstrated more fully bek:w, JPlv{C respectfully requests that the
Commission find that the Firm possesses the qualific*tians to hold aftributatrle interests in
Ligado and other FCC licensees and to allow the Proxy Agreement to terminate by its terms.

r Letter frorn Wavne D. Johnsen. Clounsrl fbr JPMC, to Marlene H. Dodch, Secretary. FC:C" lB Docket No
l5'l?6, at I ifiled July l, 301-!); sse */so Plea Agresment, i.,*itsdSl*res r,. JF;l,/r:rgcn (."ll*s* & Cl*., Critninal No.
3: I 5-CR-79 {SRL,) (D. Conn. May 20, :01 5) ("Plea Agreemenr"), available ar

!til::.ii:strtjssii.*.S+::li!-*JS-Ql!ilSr*l-rrl:r.:si{also attached as Exhitrit l). JPMC enrered a guilty plea ro a one-
count violatisn of the Shernran Antitrust Ac1 l5 U.S.C. r: l.

* trgrts.?uurred {)rdr:r', saiprcr at pata. 15.

' Lighr.Sqri*re,{ Orrlcr', suprrr at para. l?.

6 l,etter from Wayne D. Johns*n, Crun*qel far JPMC, t* Marlene H. Dortch, Secretary, FCC, IB Docket No.
l5-l?6, at I (filed Jan. 13, ?01?).

' Irg&rsgreire:{f}rr{rretpara 18. Underthe termsofthelrg}lSiga*rer1 OrrJer',thatfilingistobemadeas
soon'*as is reasonably practicable in light of the status cf then-pending judicial or other governmental prcceedings,
including enforcent*:t aeti*ns. relat*d ta JPMargan's trading activities in the fureign currenel exchange nrarket, bul
in no ev*nt more than three {}) years aR*r the Ccurt .{ction." /d

1??S K Street N\S ! W*shingt*r'r- *l i*0*6 | :tl.?tS.?000 wileyr*!n.c*m
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As detailed in the May ?0, ?015 Plea Agr*ement and the DOJ's subsequently filed December l,
2016 Sentencing Memorandum and Motion for Departure (the "-genrencing Mu*oron6u*'tt i '

JPMC's participation in the antitrust conspiracy was "through one of its ELIRILISD traders'. in
the foreign currency exchange spot market (the "FX Spot $iarket")! who "communicated on a
near-daily basis with trad*rs employed by fother entitiis involved in the conspirauy] in an
electrcnic chat r*om."l0 Although the cc:nipiracy described in the plea Agreement began as
early as l)ecember ?007, JPMC did not participate in the conspiracy untilliring this trider in
July 2010-nearly three years after the conspiracy had begun elsewhere. I I

As detailed in the Sexfencing Memrsranclum, the conduct involving the FX Spot Market.,was
limited to a small parl of IJPMC'sl oper&tions," and the trader involvecl in the conduct, ,.while
invested rvith significant r$sponsibility in connection with [.IPMC's] role as a dealcr in the FX
Spot lr'tarket: was not a menrher of [.IPMC's] senii:r *rnag**ent."li Moreover, the individual
responsible for the otTense is no longsr employed b), JpMa.rl At sentencing. ths District Ccurt
characterized the activities of the JPMC trader and those traders at other banks involved in the
conspiracy as "rQgue behavior" and concluded JPMC did not "appear to have cerndoned conduct
st any high-ranking level."r{

Indeed, when the Firm became aware of the lbrmer trader's misconduct, .lpMC ,,was both
extremely helpful and extremely prompt in cooperating *'ith the government's investigation*, and
dedicated a "significant amount of resources" to the investigation. 't In the Senrencing
:1'fernoramrlsnr, the DOJ praised the "timely. useful and subslantial assistance*'that JpMC

8 The Se*Ii:n*ing trlem*rontlum is attached as Exhibit ?.

1) P/es.{grtrenenl at 5. The ir:rmer JPMC rrader who participated in the conspiracy described in the plea
Agreement has been separatel;. indicted in the matt*r t,,rrler/slales " {*irnr e/ *1, lif l-Cn-OOO l9 (RMB
{S.D.r"*.Y.). Ii'ial currently is scheduled to begin in October ?0 lg.

I{i ,S*nf*ncirrg 3{error.**d*rn at ?.

:! 
.SerzJer:e;rrg ,4drrrrlor*nCn.,n at f .

l: Serr*rlrirg,Vem*rcndr,** at 8.

l: S*nreec:'lrg tU*rrr:ran#r*r at 10.

: UxiledSicrts *j.'{rrerie* r,. B*rcJ*y.r P/-C; Ciri*orp"'..fF,il{arg*n Cirass & C:o.; ?te R*yal Banko./Scor/*rd
.trl(l. Crirninai Nos. J:15-CR-0007?-80 {SRU) (D. C*nn.. Jan. 5" ?01i), Sentencinps ar 29-j0 (,lsentercing
Ti"anscrrpt''). anached as Exhibit l.

't Ss*Iencl*g lr.o*s*.ipl at 3{-25.

1"77S K :treet l*\tl i W*shi;:gt*n, *C ?***6 | tc:.?1"*.?*ilS rvil*yre ir:.c*rn



Frovided during its inv*stigatt_on,l6 ra,'hich the Districr Court ec.hoecl in describing JpMC's
response as t'c0mmendable,',1 ?

In adclition, the DOJ emphasizecl that JPMC both "has accepred responsibility and has r;rken
significant steps t* remedy the conduct."rs [ndeed. prior to sente*cing, the DOJ informed the
District Courl that JPN{C's "unequivocal acceptance of responsibly [sic] ior its conduct promotes
a respect for law and serves as a positive example for otherr."ls furtt 

"r, 
the DOJ highlighted

thar JPMC has taksn significant internal steps to prevrnt such conduct and strengthen the Filn,s
ccrnpliance and controls surrounding FX trading activities.:$

II. THE CId4 RACTER POLrcY STATEMENT AND COMMISSION PRECEDENT
CONTIRM THAT JPMC SHOULD BE TOUND QUALIFTED TO HOLD AND
INVEST I]Y FCC LICENSES.

The FCC's Clzaractt:r Poliry.S{aremeitl establishes the types of conduct signiticant enough to
require Clommission rev-ier,t'of an applicant"s character.ir- In the case of a futony con'iction, the
Commission's inquiry fucuses on the violator's ahility to comply with the law generally, which
bears on its propensity to deal truthfully with the Commission-rnd .o*ply witiits .rf*rj, nui
lhe Commission's policy is "not automatically to disqualify a license t otier or applicant rvho
commits a felonli-but rather to consider the felony as a relevant factor in evaluating propensity
to cbey the law.":3 In evaluating felonies pelpetrated by a company's employee_ the
Commission regularl3' considers factors Iike the r*lationship beiween ttre offenCing business and
the FCC-related business; whether the misconduct involves the husine.*', *urug*ir.,ent; whether
the violatian inYolves ccmmunications-rel*ted misconduct; remedial actions the*company takes

October 30. 3018
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r$ Serre**irzg,r$errr:r*ndatm at I l-14.

i' Sexlerelrig F!*nso.ipl at 16.
!8 SenJenei*g.{y'err*rgrrdtrrr gtB.

ls Se:nlerel'rg;tr{smsrrrrdamat!.

!''i .lenlencllrg.,ly'errar*fia'lrr]ttg.

]'- - PolA:1' Regarrdffrg C&arsdl..r $zr*lfie:*/ir ns lr Brr:rrdc*sl l,icsrsrrg Report, Order and policy Statement,
I CI? FCC :d i 179. !1 60 i l9s6) {"/986 {lAerr*crer F*/r'ca Slcrsr, erf'). rr*elgier{ pciic5, Statemenr and order, S FCC
Rcd 3251 ( 1990) {*1s90 Cllr*r*crer Pc/ica Sr*/e,',lent''), .erran. gleini*d ln p*rr- Menorandum Opinion and C)rder, 6
f!! ncu 3488 { l99l) {"1991 Cl&arecler F$Jln .sr.}/*rr?e*F'), aridrfe d in part, Memorandum opinian and C)rder, ?
FCC Red 6564 {19921 ("/99: C'&oi'ccrer Policy -?ar*nrernf ' and collectiveiy, the "cllrar*crer F*/icy sralenrcrr,,).
:: JFS6 C&r:,r-*cter F$irry Sl,:leererr at t ?.

t- {lcrrldrrrF$rc}r},4{*ilrc, /nr:. v. tsCC, :l,t 1..:d lg?. lg3 (D.C. Cir. }0001.

:.7?* K Street l{W I Washir"rgt*n, Se :fi00$ | :*?.713.?0** wileyrein.ccm
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aftrr discavering rhe misconduct; and the company's history cf complianc* with FCC mles and
poli*ies.:a I'he Commissi*n considers and weighs rhese faitr:r* on * case-by-case basis.:-o As
discussed more tirll-v below, JPMC submits that the iactors in this case suppofi a finding that
JPMC is qualified to hold interesrs in Clommission li*enses.

A. The FX Spot Market trader's misconduct was wholly unrelated to the Firm's
FCC interests.

The Clommission's policies and precedent contemplate situations in rv'hich miscanduct occurs in
a part of an enterprise that is separate from an FCC interest-holcling husiness. The C&cr*crer
Pr:/ica S'ralernanr explicitly considers a situation where, like here- the misconduct occurs in a
Iarge corporate entity with diversit'ied holdings and is *.hclly separate from the corporation's
FCC interests. In such a case, the Charcteter Policy Statement provides that the Cammission r,lill
consider the misconduct only ii(l) there is a close ongoing relationship betrveen the business
where the misconduct occured and the FCC interest-holding husiness; (2) the two have common
principals; and (3i the common principals are "actively involved" in the "day-tr:-day operations
of the FCC intere.st-holding business.":6 Commission precedent clarifies that, absent the above
conditions^ an FCC interest-holding business should not be tainted hy a separate business's
misconduct.2?

InJanuary 201l. JPMC subsidiary SIG Holdings- Inc. {'"SIG"}. acquired shares cf LightSquared
Inc.'s Convertible Series B Prettrred Stock.?8 In May ?012,I-ightSquared filed fbr bankruptcy

!.,1

?n

1986 Clsrere:/er P*liiy St*tenenl at ti 78

/.j. at'ti ?9.

:: .In re .4pplic*Iit:r ol Hreslingllouse Br*,r#, Cr:., /ac. jbr &s$en,dr/ o/ticersc./iri. Srcli$r? fiF/.{ S*r Fr.*ncr.cc$,
Crr/f'br*ic, 75 FCC:d ?:6.'!j: {1980i i"}triesdingll*rs* /f'). In H/esrir:g}au.se /1. a parent aompany pleaded guilty to
making'-false. fictitious. and fraudulent nraterial statsmsnts and representations of iact" in lcrms filed with two
L.lnired States agencies. /d The cornpany's FCC interest-holding :ubsidiary argued rhar the n:isconduct was
complete ly separate frun its op*rations and thus had no be*ring on its qualification to hsld FCCI licenses. While
notins that criminal misrepresentations to t'ederal agencies was "a mafier of substantial significanc* in considering a
licensse's character qualifications," the Commission still found the subsidinry qualified because the parent acted in
gaodfaithandthe misc*nductwasunrelatedtothqsubsidiary'sbusiness. 1d at.t!,!J 5-6. Thesubsidiaryarguedthat
nt subsidiary official was charged with criminal misconduet; Ihe rnisconduct occurred in an area of the paient's
operations that was completely separate and apart from the subsidiary's operations; no subsidiarl, officer. director, or
enployee t'as inv*lved in the mxtter; and none of the persnns named in thegr:vernnrrnt's Offeraf Proof had any
relation to. or connection with. the subsidiary's operation. The Comrnission agreed that the bu:inessss were
sufficiently separate and thus did "not believe that the facts before Iir] raisefdl questions concerning Ithe
subsidiary'sJ qualifications r* renrain a Clmmission license*." /d at li ?.

:s JPMC, through certain cf its atfiliates also wls a tender in LightSquared's pre-petiti*n bank debt.

17?S K Strset Nfd I V$sshingt*n. Be:0S*S i e*2.?:3.7$0CI wileyrein.com
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and, as a delrt*r-in-possessi*n, became subject to the control of the bankruptcy court u:rtil
emergence. As set forth in the applicati*ns. since Ligado's emergence lrom bankruptcy, JpMC,s
intercrst in Ligada has L^reen held by RL? Invesrors HJtdings, LLC, a Delawarc limited liabilitv
collrpany ("RL? Holdings") and an indirect, wholly o*n*d subsidiary of JFMC.??

As discussed ahove, the emplol"ee inv*lved in the conspiracy w*rk*d for Jplv{C as a EUR/USD
trader in the FX Spot Market business and was based in London.30 Specificagf, ilr* trader was
emplayed by tw'o UK subsidiaries of JPS1C between July 2010 and OctoL,er:Oi:_*1.p. Morgan
Europe l.rd. ("JPMEL-'-) fiom July l0l0 to May 25, ?0r i and J.p. Morgan Limited (."Jplul,.j
from May 25, 2011 to October 1, 2013. The trader was also seconded to the London Branch of
JPklorgan Chase Bank, N-A. during a portion of that period and er:rployed by the tondon
Branch for approximat*ly trvo weeks before he was piaced on leave. f-tie inOlviOual rnas placed
on leave and removed from the desk in october a0ti. FIe was formally suspended on January
15. ?014 and terminated etTective October 6. ?014. Not only were the JpMC trader,s
responsibilities unrelated to the Firm's interests in Ligado oi other FCti regulatecl businesses,
but, as noted. the "individual responsible tor the offerne" is no longer enrployed hy.lpMC. with
his sepnration occuning before the LightSquarerl emergence applications **i* *u.n o1.l.ir [r,
contrast, both the individuals responsible for the intereits in I-igado, and the individual who
supen"ises such individuals, have resided in JPMC's offices in the Unitetl States and q,.ere not
pa$ of the FX Spot Market business or invclved in the EUIv-LiSD conspiracy ,Cescribed in the
Plea Agreement" In sum, there \&;]s no close ongoing relationship between the business where the
misconduct occurred and the FCC interest-holding business, there were no commcn principals
activ*ly involv*d in the day-t*-day operations of the FCC int*rest-holding business and the
business u"here the misconducl occurred. and those "actively inr,olved,.irithe.,day-to-day

:i . , S'ee, e.g., Suppiem-er, t to Perition ol LightSquared Subsidiary Lt,C for Derermination of the public InterestLl*der Sectiorr 3l0fBXa) of the Communications Act al 1g34, As Amended, IB File *-o. lSp-pDR-?0,I50406-
00002, In the Marer of L.ightSquared Subsidiary LLC. Debror-in-Pcssession, Assignor and Lightsquared subsidiaryLLC, Assigne*, Consalidatcd Applicaticns for Consent tc Assign Blanket Dcmestic and Internarional Sectian ) l4Authorit,"*' ITC-ASC-20150406-00084.18 Dacker No. t5-l?6 ft,t*o s*p. g, ?015), at ?-3, chart c-?. Ar thr tinre afemergenc*. Rt'? Holdings was owned by RL? lnc., a Delawa.* 

"orpo.oiion" 
which, in turn, was owned by SlC.

Subsequent to t,igado's emergsnct from bankruptcy, ss paft of an internal recrganization oiceffain iegal entitie-r,Slc rnerged downstreant with Rrl lnc,, *nd Rt"2 lnc. nrerged with and intc JpMorgan Broker-Dealer Holdings,
]1c,'.1 Delawar* curporaticn {'"JPMBDH"). JPMC rransleired all of its interesr in tFunnH ro JpMorgan chase
Herldings I-.LC" a Delaware lirnjttd.liability c{lmpany {"JPN{CH LLC") and a wholly owned subsidiary of JFlVlC.
such that JPMCI'I LLC sits in the chain of ou.rrership between JpMC *nd JpMBDH.

=: See sapro not*s 8-l{ and aceornpanyins text" As eJiscussed therein, JFMC's participation in the conspiracy
describsd in the Plea Agreement rvas "through one of its EUR,TUSI) traders,.'and the ccnduct was..linrited to a
small part of [jFMC's] operations." with the District Court describing the conduct as ,,rogue behaviar.",and
concluding the Firm did not .,appear !o hav* condoned conduct ut *n}r- high_r*nking lev*l),

3' 
"!ee S'snl**cr'ag ,Usm*re;rr/u;n at 10.

1776 K S$€et NW i W*shingron. *t ?*00$ I 20?"?:S.?00S wiieyrei::.c*m



October 30, ?018
Fage 7

aperations of the FCCI interest-h*lding Lrusiness*'lyere not in any way involved in the EL;R,USD
conspiracy described in the PIea Agreement, Moreover, like in 

-Wesiingfutuse 
{ no employees

inv*lv*d with JPMC":'s int*rest in L.igado have been charged in connection with the EtJRjUSI)
conspiracy described in the pl*a;\greement.

B. JPMC has taken significant remedial action since discovering the
misconduct.

Since first discovering the tmder's misc*nduct, JPMC has undertaken extensive remedial and
compliance efforts. The FCC has lcng emphasized the importance of remedial action when
considering sn applicant's qualification to hold interests in t cC licenses, parlicularly when those
remedial actions are unde$aken in co&nection with other "governrnent hodies with .. . authority
and expertise" soncerning the conduct at issue.i2

Under the terms of the Piea Agreement, JPIvttC is required, ainong other things to (i) implement
and continue to implement a compliance program designed to prevent and detecr tire types of
conduct as set forth in the Plea Agreement, and (ii) further strengthen its compliance and internal
controls as required by the u"S. Commodity l"utures Trading Commission, the United Kingdom
Financial Conduct Autharitl', and any other regulatory or *,ifor****nt agencies that have
addressed the c*nduct set lbrth in the Flea Agreerneni.:: JPMC has impilmented, and is
continuing to implement, such remedial measures: and is committed to ensuring ihat it is in
compiiance u,ith the obligations set forth in the plea Agreement.sa

:t See, eg", I4iPL{ /n*.. 5 FCC Rcd ?'169 i199ft) (holding that "the correetive acricns or sanctions that have
be*n deliv*red against wPIX. by the governnr*na bociies rvirh sich authrrrit,v and experiise, upp*, ro be sutl,icient.,illoc't*eed.{*rrrrr Corp*rcrtior, 1? FCC Rcd 13160 {200:) (recogniaing'-the plea ,+gr**,r*niutso provides EMS toundertake remedial ectisns with the company to prevsnt further miscoiduet"); $ener.al Eleclrjc C*.. 45 FCC l59:(196aJ; I4.'esli'rgfrr:us* Brr:*dceis/irg C*.,44 fci 2?7g (1962).
:3 P/e<r,'fgrecrxer/ at I 1; see *ls:.: L*tter lrarn wayne D. Johnsen to Marlene [t. Dortch, IB Doekel No. l5-t2s {iiled Oct. 6' 2t}15J, at Exhibit A, descrilring FX reniedial measures required r:f JpMCt.

34 ln adclition to rhe rernedial and other obligations set forth in the plea Agreement, JpMC has sought andrec*ivsd certain waivers needed in e*nnection r,rith the Plea Agleement and subiequ"n, ,tnr*n.i.,g that permit
JPMC to continue to do business' on May !0 and June 16, ?015. the U.S. Securitils and Exchanf* Commissicngranted waivers regarding: (i) Well Kncwn Seascned lssuer {"wKSl") qualification, securities,ait of 1933; (ii)
Safe l'larb*r Protection. Private Securities Litigation Reform Act of rgsi; and (iii) Section g{a) of the Investment
Company Act, I 5 U.S.C. $ 80a-9ia). .!ea fir r&r,: ,{fcirller oJJF.Uorgaa C"&*se d Co.. Securities Act Release No. 9?g0(May ?0,2015) (wKSI waiver);lr l&c il{*#er o.fJP,#argan C}d; d Co., Securities Act Release No.9?g5 (May:0' ?015i {Safe Harbor:llt-:*: ln the Mstte,r o/'JP,4,{or"}*n C&*se r* Co.. e/ i:l-. Invesrmenr Company Acr ReleaseNo'IC-3 l6l3(May30,:0 l5)(lnvestmenlC*mpany_Acitemporaryexemption); lnrhe MaueroJ./p,{{orgcxCtase
& C* " st a/.. Inv*stmenr Company Act Rtless* No. 3 l6?,1 (June 16. ?0 tsi {lnvestment Compariy Act permanenr
ex*mpticnJ. ln addition, on Dece:nber :9, :01?. the Department of l.abor {,.DOL,,) granted .lpMC a live_yeer.
exettption of disqualification that allows JPMC and its affiliatss to continuq to rely o1 the eualified prcfessianal
Asset Manag*r exemption under the Ernplayee Rctirernent lncome security Act l..ERjsA'.j until Januarv 3033.

:.7?$ K :tiert NVri i W*:hingt*n, nC ?Sil*S i ?C:.?J"S.?OS* wil*yrcin.c*1":t
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In fi:rtherance of its obligations under the Plea Agreement and sentencing. JPMC has nrade
substantial imprcvem*nts to its complience pl'ogram: undert;iking broad efforts t* enhanc.*
business praetices and reduce potential conduct issues, including a "C'ulture &nd C'onduci"
initiative and the development of enhanced sales and trading guidelines.:i5 The Firm also has
implern*nted new eontrols designed to prevent r{:cunence uf the oifense., including new
limitations on and increased surveillance of employees.-td The DQJ commended .lpti.tC for its
effnrts, commenting that *'these measures are a significant step by [iPIv{C] designeii to protect
against sirnilar conduct in the future."3? The Firm remains in gocd standing with the remediation
obligations s*t out in various goverrunent resolutions, with the DOJ applauding JPMCI's "broad
initiatives ter enhance husiness practices to reduce potent.i&l conduct issues."38

JPMC's remediation efforts sre executed over the Firm's *.hc'lesale principal trading businesses,
focusing on senior management oversight, the intemal controis and compliance program frvhich
is subject to periodic testing through the annual cnntrols review as well as other assessments), the
compliance risk management program, and internal audit. T'he r*mediation action plan that
JPMC has designed and implemented includes:

JPMC will need to reapply in due course for a lurther exemption to covcr the remaincler i:f the ten-year
disqualific*tion period, 8l Fed. Reg. 6l 816 (Dec. :9, ?0 l?). As noted in the Plea Agreement, the DOJ agreed ro
support it request by JPMC that sentencing b3' the District Court be adjourned until after the DCt" ruled on JpMC's
waivsr request, and the District Court withheld sentencing until after JPMC's receipt of the DOL waiver. Se* plea
Agreement at l3-14.

Serilerr:iag,l.y'errr"ireindura at 9

,le$f$$6irg,][..fer.r*rnrd.rrrr *t I

Seitl**erag,{.f*:rrsrc$dsrrr at I
ld

:5

:f]
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t improvements to senicr rniinagement oversight. inc*rporating periodic reassessment of
risks, enhancements tr: the supervision and governani* struc"ture, and moniroring *f
*ompliance with the remedial *fforrs,

o internal controls and compliance program measures that include enhancements to policies
and pr*c*dures and preventiv* anrJ deteciiv* controls (inc.luding n:r-rnitoring and
surveillance), further defining management responsibilities. ani promoting a compliance
testing prcgram ta t*st intemal controls*

o a v*riety of risk assessn'tents. includirrg those done annually as r+,ell as prii:r to
commencing new husiness initiatives. in each case designed to enhance the Firrn,s
complianc* risk management program,

o annual control reviews of relevant policies, procedures, anei other key ccntrols, with
subs*quent action items to ad<Jrers any identitied gaps implemented ly the Firm. and

' &n internal audit plan that includes enhanced escalation procedures. as well as periodic
internal audits of business Iine controls and compliance detection and rnonitoring
prccesses.

As discussed above. the Firn's significant renrediation also has been coupled with JpMC's
extensive cooperation r'vith the DOJ's FX Spot Market inquiries. The DdJ praised the..timely,
usefirl and substantial assistance" that the company proviilecl during its invesrigation of rhe FX
Spot Market.s$ The court added that "there was a significant amount of resources that were
r:t:mmitted tr: that eifart that saved the govern:nsnt a tremendous amount of haril wsrk...sc

JPMCI's willing and substanti*l cooperation r*'ith govemrnent inquiries and the Firnr's own
internal remedial actions ar* precisely the type of measures that ihe FCC has preyiously
considered in det*rmining a cornpany-s qualification ro hokl Iicens*s. Vde ask thar the
Ccmmission c*nsider these extensive and proactivr remedial actions. as it has done in the past.

3:) See slpra rofcs I5-20 and accompan;ring text. As nr:ted, the District Court also cornplimented JpMC.s
response to rhe DOJ *s "comrnendable" and said that the cornpany t+&i "extrernsly hetpful and extr-emely prompt in
cooperating with the government's investigatirn." Similarly, throughout the Srrnl*nci*g Memorc1dum, the DOJ
describsd JP\{C's assistance as "valuable," "significant anJ ussful,;'"timely and extenfive,'. and ..comprehensive,
us*ful, **d timely." Sr:,*I*r*iag .rL{elllcrr.*ntJarin *t l?- 14"

{0 .Se.ale,"rcirgD'*rscrrptat:4-:5.
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C. JPMC has a proven history of compliance with FCC rules rnd policies.

The FCC also considers en applicent's cr lie.ensee's prior hi-story of compliance when making a
character determination.+l In the J98d Cllrsrac{*r Po/fey.\.ralerrenf, the Commission noted that
"an applicant's record of compliance rvith our rules"and policies, if any, should crdinarily be
taken into account" in qualification tleterminations.{? JpfutC has inveited in the
teleccmmunications industry lnr years and has a demonstrated hisror,"-- of compliance. These
investments, including its Lig*da holdir:gs, have helped to promote innovative technologies that
sen'e the public interest hy expanding the availabiliry'and quality of communications services.
A discussion of JPIr{c's history of compliancc is set forth in Appendix A.

NI. CONCLUSION

As set forth above, under the f.igArsq uared Orrj.er. JPMC is required to seek resolution of the
Proxy Agreemetrt as soGn as reasonably practicable in light of ihe status ofjudicial or other
goyernmental proceedings rslated to JpMCt.s trading activities in the FX mirket, and in no svent
no more than three years after the January 5, ?017 JPMC sentencing. Although satisfaction af its
probaticn under the Plea Agreement and sentencing is not a requirement undir the lig&/.Sq uared
Order, JPMC recognizes.that it is making this rcquest bet"ore the three-year term of probation
expires' In order to provide ti-re agency with additional comiart, should the sentencing cou.r
adjudicate that JPMC is jn breach of any t*rm of probatinn prior to the January 5, 2020
conclusion of the prcbation period, JPMC will provide ttre FCC with notice oiany such
adjudication within fifleen ( I 5) days of the coult's decision,

]] .i:ee' e.g., f eictlreed &fcrlir {}orpererri*n, I7 FCC Rcrj li 160 (?00:J (finding applicant qualitied rc re}nain
FCC licensee wllere "no other creiiible infolmation has heen provitied . . . tu d-*tru*tir# lapplicant.sl record of
eompliance with FCC rules and policies"); $*rer*/ €/ecrri* Co. 45 FCC lsg? (196a) (rec6gnizing licensee,s
"consistent record of merittrious br{radcast servic* to the public;' in characier determination); }&.sstirg&*i;se
Brr:uJe*sriag C4.,44 FCC:??8 {lgS?) (recognizing "superior end uncommen nature of Ilicensee,s.! brca<jcasr
recard").

ir: l98d {-"&*rr:ctar P*Iicy Sli:,rerienr ot !i l0?.

:7?$ K Strret tllW I W*shingr*n, DC ?C006 i A*:"?i!.?$00 wileyrein.e *;.r'r



Qct*ber 30. ?018
Page I I

F'or the reasons stated above, JPMC asks the Commission to find that the Firm p.ssesses thequalific*tions to hold attributahle interests in Ligado and orher FCC ticensees and to allow theProxy Agree:ment tr: terminat* by its terms.

Best Regards,

-**m-[-A .\.r***
Richard E. Wiley
Wayne D. Johnsen
Scon D. Delacourt
{lounse/ /o JP:Mtrrgan Cftase & Cto

cc: Thomas Johnson
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APPENDIX A

JpM*rgan Chase & Co. {"JPh4C") has a past record of complianc* *'ith the }'*deral

C*rnmunications Clornrnission ("FCC"i rules and policies.a3 As an initial note, JPNIC is one of

America's leading and most reputable banks with a more than ?00-y**r history *f delivering

value to clients" The campany holds a broad and divers* porttblio of both domestic and foreign

assets. That p*rtfolio has encompassed, at different times, substantial assets in the

U.S. c*mmunic*tipns market, inCluOing interests in ccmmunicatir:ns firrns that are weil-knawn

to the FCC, such as 'Iribune tiompany |'Tribune"J, Open Range C*mmunications, Inc. ("Open

Range"), and Teligent. Inc- ("Teligent"), among many others'

specifically_. over the course of the past decade-plus. JPMCI" along with cenain of its

srrbsiaiari*s, has held inrerests in FCC licensees with a history of crimpliance during the period

of JPMLI's involvement. F*r example* FCIC rec*rds.demi:nstrate tirat:

r Betrveen ?01? and 2017, JplvIC and certain of its subsidiaries held voting interests in the

numerous hroadcast stations licensed to subsi<liaries olTrit:une Media, Inc.aa

r Berween 2009 and ?012. a subsitliary of JPMC held a controlling interest in Open Range, as

which held mor* than 500 FCC iic*nses. Open Range was a broadband wireless internet

provicler that was formed to provide servicsto unserved and underserved rural Americans.{6
'Open 

Range filed for bankruptcy in ?01147 and received the banla'uptcy court's approval to

complete i sale of its assets in January 101?'{8

o Berr*"een 300j and 1008, jpMC and certain of its subsidiaries held significant interests in

various radio stations licensed to subsidiaries of Archway Broadcast Group, LLC. including

four srations licensed to ABG Georgia, LLC {interests h;ld {tom ?003 thn:ugh 2008)'{e six

{3 "l'he fallowing discussion does not necessarily include an exhaustive list af every FCC license-holder in

which JFMC or its subsidi*ries hlvt ever held an intersst'

44 Se*, e.gi.,,4pplis*tions o/'Iri*vne C*nrpcn;.'ard iIs lie:ensee Subsldlllrres: Oe&lars ir Possessior, eI *i'' 2?

FCC Rcd 1.12*19 (2012), and appiic*tions approvdiherein; .4pp,ficc;riors cf,Lr:c*l II"'ffc/dings' ttC' Ireirsfercr rlrd

IriJ,.:er*e Bro*eJc*iting Cu*pony lt LLC fli'ans/<rce and Dr***rc*rellerr Br*erct'ceisling, LtC" Ir*rtq*ree, 28 FCC

Rcd 15850 (?013), and applications approved therein

,ls See. *.g., FCC Form 602, Open Range Cornmunicaticns, Inc., File Na.00G'1096413 {Jan' l9':0i0)'

46 
"!ee l)eclaration cf Chris [dwards, Chief Financial Officer of Open Range Cornrnunications lnc', In

Support of the Debr+rs Chaprer I I Perition and First Day Motions, Case No. ll-ll188-KJC" Doc. ? {Bankr' D' Del'

CIct.6.:011).
4? S'se Voluntary petition for Bankruptcy of Open Rang* Communications. lnc'' Case No' I l-15i88-KJC'

Doc. I iBankr. D. Del. Oct 6, ?01 l).

.rB See Order (A) Authcrizing the Debtor to Conduct an Aucticn far its Assets, {Bi Approving Auction

procedures, {C) Authorizing the Dibtor Io Sell Assets to Successful Bidders at the Auction Free and Clear of All

Llens, Claims, and Encurribiances Without Fur"ther Order of the Court and (D) Authorizing the Debtor to

Consurnmate the Sales af the Assets Without Fur-ther Order ol the Court, Case No. I I - 13 t 88-KJC. Doc. 415 {Bankr

D. Del. Dec. 32. ?0i li.
4e see. a.5;., FCC File No. B,{L}i-?00? l:?sAcT {granted Feb. ? l, ?001. consummated Apr. ?5' ?osi); FCC

File No. BALH-:gg?1:?0ABU {granted Feb. ?1, ?003, ionsummated Apr. :5' :003}; FCC File No' BALH-



stetions lic*nsed to ABG l'forth carolina, Ltc (interests in all but one station were held from?003 thrcugh ?007).stt and three stations licensed to ABG Arkansas. t.LC {interests held from3003 thrtiugh ?008).:r

r Between 2003 and 2006. a subsidiary of JPIv{C held a significant interest in a radir: station
licensed to a subsidiary of Radi*visa C*rporation.s?

r Between ?002 and ?004. a subsidiary of .iPMC held a I4,4-0lo voting interest in felig*nt. the
holder of domestic and internationtil ?14 Authoriz*tions and wireless licenses.sl

r In additian, subsidiaries of JPMC hold various wireless authorizations. including industrial
business po*l {lG) and business radia (\{G) Iicenses.sa

In some of these cas*s! including Tribune and Teligent, JPMC acquired its interest in the FCClicense-holder in connectian w'ith loans that JPMC had provided prior to the FCC licens*-
holder's filing for bankruptcy protection. These holdings were therelcre an outgrowth of
JPI\tlC's provisicn of much-n*eded financing to .**pu,ii** in the communicatiJ'ns industry.

ln the instances noted below. where a JP${C subsidiary has identified an issue with an FCC
license in whieh it holds a controlling interest, the issue has been remedied promptly, consistent
with Commission rules and pracrices. Specitically:

?00212:0AAL{grantedFeb.Sl.?002,consumm*r*dApr.35.1003);FCCFileNo.Bos-?003rl6l0AAIJ. 
Theselicenses were sui:seque ntly transfrrred to one or msre entities in which JpMC had no direct or indirect intere-tt. se*.e'g' FCC File No. BAL-20080806AAP (grant*d oct. l. ?00g. eonsummared Nov. ?,:00g),

: S'ee, e'g', FCC: File No. BALIt-?t}02 l030ACE (granted Jan. T, ?003, c*nsummated Feb. ?7, )t103]: FCCFile No BALH-200:0830ACW {granted Nov. 8, ?002, cinsumrnated jan. 9. ?001}l FCC File No. BeS-:00303 ITLUL' Theselicensesweresubsequ*ntlytransferredtsonen.rnor*-,rtltil-'i"*rri"r-, lprrachadnodirectcr indirect interest' s"ea e.g , FCC File No. BALH-:0*40-524A0J lg.anted Aug. 3. ?004. c*nsumrlated Aug. 30.l0tl4); FCC File Nt. BAI-H-20070104ADC (grant*d Fe b. ) l, r0Oi]consummar*d Mar. p, j6s?)l FCC Fite No.BA[.H-?0070606AA() (granred July 23, ?00i" ccnsurnrnared Aug. i:, :OOf;.
t' Sun' e.g'. FCC File No. BALH-:OO:l104AFY (gr*nted Jan ?. ?003. consummared Jan. ]3. ?00iJ; FCC FileNo' BALH-2003ll04AFT {granted Jan. ?, ?003, consummarsd Jan. ?x, }003): FCC File No. BALH-:0030?lgAAD
igranted Apr. 10, 2003, consummated May 9, ?003J; FCC: File No. 8o5-2001060948A. These licenses rveresuhsequently transferred to one or more entities in which JPMC had no direct or indirect inierest. See, e.g", FCCFileNo.BALII-200?r0lsAIR{granredNov.?g,J00?,consun:maredFeb. I.:00s).

: See' e.I:", FCC File No' BAt.-200308:IADR {granted Dec. I0. ?00J. e$nsummated Dec. ?6, !003i; FCCFile No' BoS'20040225AAx. Tht license was subs*qiently transferred to an $ntiry in which JpML: had no director inrJirect interest' seq e g., FCc" File No. BAL-?00e'o: t:.qcN lgranted Apr. 5, ?006, consummated May 33,?006).

:t see. e'g., FCC Fo-rm 60?. Teligent, Inc., FCC File No. 00:0g l i 6? (tited May 6, t00?j; FCC File No. ITC-TJC-:00:050?-00210. \&'c flo*k*t No. 0?-I03, FCL: Fite Nas. 0000948561, 0000948603, 000094s65?. Theselicenses were suhsequently transferr*<i to an entity in which JPMC had no director indirect interest. *\"ee, es.,Notice of streamlinetl Domestic 214 Applrcatron Granted, wc DocketNo. 04-14g" DA 04-164g {rel. Juns 14.
10041

'i'i see" e.g'" FCC File Nr:s.000$561039. s00?3?l:8t,000:451,18?,000561?g50,0005g5s510,00il5$5s.5:5,
0006:8 r {63



a A 1PMC suhsiilia4, held a cantr*lling interest in westc=om Holding cr:tp.. which

acquired control oinCtr,t C-.lrcuit Solutlons, LI-C (the holder of an international Se*tion

?1{ authorization} without prior Commissian approval.ss As explained in the

application, the failt$e to seek such approval was inadvertent. and approval was sought as

,oln u* practicable following the discove4'of the omission' The Commission approved

the tranifer of control and did not take any enf'orc*ment action.sd

A subsidiary of JPlv{C received a citation fbr alleged violations of the lelephone

Consumer Prote*tion Act nn July 2. ?00?.::

JPMC identified insrances in u,hich third part-v vendors, in conneetion with providing

contracted services, filed applications for business radio licenses fbr a.IPMC suhsidiary

that did not reflect the felony conviction. The two licenses in question were promptly

returned to the Clommission tor cancellation'58

a

a

JpIvlC: submits that. consistent with the breadth of its holdings, its long involvement in the I-i.S'

communications market, and the nature ancl handling of ihese violations, the record, taken as a

x,hole, supports a finding that JPMC has a history of cornpliance with the FCC's rules and

policies,

:3 *!e* FCC File No. ITC-TjC*20070410-00139'

:ri A subsequent ffansfer af crntrol to an cntity in which JPMC had no direct or indirtct interest was appraved

in May ?00?. Se* FCC File No. ITC-T/C-200T0410-00141'

5r Ser. FCC File No. EB-07-TC-3580'

:s See FCC Fite Nos. 000836?553 {Cancellati*n of License, WQZE:06i, 0008366586 lCancellation of

Lieens*, WQZZ4:4).
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L&-ITED STATES DISTzuCT COURT
DISTRICT CIF CCINNECTICUT

;**o'*r;;oF A$m;*; ] ..*na, No

v. : Filed:

JPMQRGAN clHAsE & cQ., : violation: ls u.s.c. $ I

rLEA AGRBEq,IENT

The United States of America and JPMorgan Chase & Co. ('"defendant"), a tinancial

senrices holding company organized and existing under the laws of Delaware. hereby enter into

the fullowing Plea Agreement pursuant to Rule I l(eXlXC) of the Federal Rules of Criminal

Procedure ("F*d. R. Crim. P."i:

RIGHTS OT DET'ENDANT

t. The drfendant understands its rights:

{a) to be repr*sented by an attcmey;

(b) to be charged by lndictment;

(c) as a calporation organized and existing under the laws r:f Delalvare! to

decline to accept sen,ice of the Summcns in this case, and to contest the jurisdiction of

the United States to prosesute this case against it in the United States llistlict Court for

the Dislrict of Corurecticuto and to contest yenue in that District;

(d) to plead not guilty ro any criminal charge brought against it;



{e) to have a fiial by jury. at which it would be presumed not guilty of the

charge and the united states would have to prove every essential element of the charged

offense beyond a reascnable daubt for it to be faund guilty;

{A to eonfront and cr*ss-examine witnesses against it and to sutrpoena

witnesses in its defense al tdal;

(e) to appeal irs conviction if it is found guilry; and

(h) to appeal the impositicn of sentence against it.

AGREEMENT TO PLE$D GUILTY
AND WAIVE CERTAIN RIGHTS.

2. The def*ndant knowingly and voluntarily waives the rights set out in Paragraph

t{bi-(g} above, The defendant also knowingly and voluntarily waivus the righlo file any

appeal, any collateral attack. or any other writ or motion, including but not limiterj to an appeal

under l8 U.S.C. $ 3742, that challenges the sentence imposed by the Court if that sentence is

consistent with r:r belaw the Recornrnended Sentence in Paragraph g of this Plea Agreement.

regardless of how the sentence is dete:minecl by the Court. This agreement does not affect thg

rights or obligations of the l",nited States as s*t forth in l8 U.S.C. $ 3?42(b)-(c). Iiothing in this

paragraph, however. will act as a bar to the defendant p*rfecting any legal remedies it may

*therwise have on appeal or eollateral altack respecting claims of inefftcrive assistance of

counsel or prosecutorial rnis*onduct. The defendant agr*es that there is currently no known

evidence of inelTective assistance of counsel or prosseutorial misconduct. Pursuant to Fed. R.

Crim. P. 7(b), the defendant will waive indictment and plead guilty to a one-counr Information to

be {iled in the tJnited States District Caurt for the Distri*t of Connecticur" The Information will

charge that the defendant and its co-conspirators entered into and engaged in a eambination and
?



cen$piracy to fix, stabilizr. maintain, increase slr decreas* the price o{ and rig bids anel olTers

for. the euro,ti.S" d,:llar f'EtlRjUSD'") currency pair exchanged in the foreign currency

erchange spot market {"FX Spot Markst"), which began at least as early as December ?007 and

continued until at least January 20i3, by agreeing to eliminate competition in the purchase and

sale eil'the EUR.TUSD curency pair in the United States and elsewh*re, in vialation af the

Shennan Antitrust Aet, l5 U.S.C. $ 1. The lnfarmation will further charge that ihe defendant

l*rcwingly joined and participated in the conspiracy from at least as early as July ?010 until at

least January 2013.

3. The def*ndant will plead guilty to the criminal charge described in Paragraph 2

above pursuant to the terms of this Plea Agreem€nt and will make a factual admission of guilt to

the Court in accordance vrith Fed. R. Crim. P. I l, as set forth in Paragraph 4 below.

F{CTUAL BASIS rO,S, OTTENSE CI{ARGED

4. Had this c&se gone to hial, the United States would have presented evidence

sufficient to prove the following facts:

(a) For purposes of this Plea Agreement, the "Rcl*vant Period" is that period

&om at least as early as December 2007 and continuing until at least January 2013"

(b) The FX Spot Market is a glokral market in which parlicipants buy and sell

currencies. ln th* FX Spr:t Marketo currencies are traded against one another in pairs.

The ELIRTUSD curency pair is the most traded currency pair by volume, with a

wortdwide trading vclume that can exceed $500 billion per day, in a marker involving the

exchange of eurencies valued at approximately $? trillion a day during the Relevant

Period.

J



{c} The FX spot Market is an over-the-csunter market and, as sui,.}r, is

deeentlalized and requires frnancial instirutions to act ss dealers willing to buy or sell a

curren*y. Dealers, also known throughout the FX Spot Market as market makers,

thereftre play a critical role in ensuring the cr:ntinued fi:nctioning of the market.

(d) During the Relevant Period, the defendant and certain r:f its Relaretl

Entities, as defined in Paragraph l4 of this FIea Agreement. employing approximarely

250,000 individuals worldwide, acted as a dealer, in the United States and elsewhere. for

currency traded in the FX Spot Market.

{e} A dealer in the FX Spot Market quotes prices at which the dealer stands

ready to buy or seli the cilrrsilcy, These price quotes are sxpressed as units of a given

currency: known as the "counter" curency. which would be required to purchase one lnit

of a "base" culrency: which is oft*n the U.S. dollar and so reflests an "exchange rate"

between the cunencies. Dealers generally provide price quotes to four.decimal points,

with the final digit known as a'*percentag* in point" or "pip." A dealer may provide

price quotes to potential sustomers in the fcrm of a "bidJask spread," which represents

the dit"ference between the price at which the dealer is willing to buy the currency &om

the customer {the "bid'") and the price at which the dealer is willing to sell the currency tr:

the customer {the "'ask"J. A dealer may quote a spread. or may provide just the bid to a

potential customer inquiring about selling currency or just the ask to a potential customer

inquiring abaut buying cun'ency.

{fl A eustorner wishing to trade currency may transact with a d*aler by

placing an order through the dealer's intemal. proprietary electronic trading platform or

4



b3, contacting the dealer's salespersor to otltain a quote. Sten a custsmer aceepts a

dealer's quote, that dealer now bears the risk fior any change in the currency's price that

may occur before the dealer is able to trade with other dealers in the "interdealer market"

ta fill the order by buying th* curr*ncy the dealer has agreed to sell to the customer. or by

selling the curency the dealer has agreed to buy from the custcmer. A dealer may also

take and execute orders from customers such as "lix orders," which are orders to trade at

a subsequently determined "fix rate." When a dealer accepts a fix order from a custcmer.

the dealer a$ees to fill thc order at a rate to be determiried at a subsequsnt fix time based

on trading in the interdealer market. Two such "fixes" used to determine a fix rate are the

European Central Bank fix. which occurs each trading day at 2:15 Plv{ {CET) and the

World Martets/Reuters fix, which occurs each trading day at 4:00 PM (GMT)

k) During the Relevant Period, the defendant and its corporate co-

conspirators, whieh were also frnancial seruices firms acting as dealers in the FX Spot

Market, entered into and sngaged in a conspiracy to fix, stabilize* maintain, increase or

decrease the price of, and rig bids and affers for, the EUIJUSD cuffency pair exchanged

in the FX Spot Market by agreeing to eliminate competition in the purchase and sale of

the EIJRTUSD currency pair in the United States and elsewhere. The defendant, through

gne of its EURruSD iladers, pa$icipared in the ccnspiracy fiom at least as early as July

?01 0 and continuing unlil at least January ?01 3 .

(h) In fgr-rherance of the canspiracy, the deftndant and its co-conspiratcrs

engaged in crrnmunieations- including near daily conversations, some of which were in

c*de, in an exclusive electronic chat room which chat room participants, as well as others

5



in the FX Spot Market. refened to as "The Ca$el" or "The Mafia." participation in this

electcnic chat room was limited to specific EURIUSD trad*rs, each of whom was

emplayed, at certain times, by a co-ccnspirator dealer in the FX spot Market. The

defendant participated in this electronic chat room through one of its EURJUSD traders

from July ?0I0 iurtil January ?013.

{i} The defendanl and its cc'conspirators can'ied out the conspiracy to

eliminate competition in the purchase and sale of the EURTUSD currency pair by various

l?Ieans and methods including, in ce:tain instances, by: (iJ coordinaring the tra{ing of the

EUzuusD surency pair in ccnnection with European cenhal Bank and world

Mark*tsjReuters ben*hmalk currency "fixes*'which occurred at 2:15 PM (CET) and 4:00

PM (cM"r) each trading day; and (ii] reliaining from certain trading behavior, by

withholding bids and offers, when ane conspirator held an open risk position, $o that the

price of th* culrency traded wauld not moyo in a direction adverse to the c*nspirator with

an open risk positicn.

ti) During the Relevant Period, rhe defendant and its co-conspirators

purchased and sold suhstantial quantities of the EURIUSD eurrency pair in a continuous

*nd unintsnupted flow of interslate and U.S. import trade and cornmerce to customers

and counterparties located in U.S. stfites other than the ti.S. states or foreign countries in

which the defondant agreed to purchase or sell these curencies. The business activities

of the defendant and its co-conspirators in connection with the purchase and sale of the

EURruSD culrency pair, were the subject of this conspiracy and were within the flow o{

and substantially affeeted, ixterstats and U.S. import trade and commerce. The

6



conspiracy had a direct clYect on nade nnd corrlmere* within the Linited States. as well as

on U.S. import tfade and co$tmerce: and was c*nied out. in part, within the United

Stares.

(k) Acts in fu$herance of ttre charged ofYense were carried out within the

District r:f Connecticut and elsewhere.

SLFMENTS Or rHE OmE$rsE

5, The elements af the charged offense are that;

{ai the conspiracy described in the Information existed at or about the time

alleged;

(b) tht defendant know'ingly became a member of the conspiracy: and

{c} the conspiracy described in the Information either subsrantially affected

interstate and U'S. imptrt commerce in goods or services t':r occuneti within the tlow of

interstate and U.S. import c$mmerce in goods and services.

TOSSIBLS MAXIMUM SENTENCE

6' The def*ndant understands that the statutory maximum penalty which may be

imposed against it upon convietion for a violaticn of Section One of the Sherman Antitr"ust Act is

a fine in an emount equal to the greatest of:

{a) $100 million ils U.S,C. g l};

(b) twice the gross pecuniary gain the conspirators derived from the crime

(18 U.S.C. g 3571(*) and {d}}: or

(c) twice the gross pecuniary loss caused to the victims of the er.ime hy the

con$pirators {.18 U.S.C" g 3571(cj and [d)).
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?. In addition. th* defbndant urdersrands that:

(aj pursuant to l8 U.S.C. $ 3561(cXIl- the Courr may impose a rerm of

probation of at least ene yeart but not mare than five years;

(b) pursuftnt to $ $B L I of the United States Sentencing Guidelines

i"U.S.S.G.," "Sentencing Guidelines,'n *r "Guidelines") or t8 U.S.C. $ 3563(b)(2) or

3663(aX3). the Court may crder it to pay restitution to the victims of the offense charged:

and

(c) pursuant to 18 U.S.C. $ 3013(aX2)[B). the Courl is required ter order the

defendant to pay a $i400 special assessment upon conviction for the charged crime.

SENTENCING GUIDETINE$

8. The defendant understands that the Sentencing Guidelines are advisory, not

mandatory, but that the Cou-t must ccnsider, in determining and irnposing sentence, the

Guidelines Manual in effect on the date of s*ntencing unl*ss that Manual provides for greater

punishment than the Manual in effect on the last date that the offense of conviction was

committed, in which case the Court must consider the Guidelines Manual in effe*t on the last

date that the oifense of conviction was committed. The pafiies agree there is no exposr/aoo

issue under the November 1, ?014 Guidelines Manual. 'fhe Caurt must also ccnsider the other

factors set forth in 18 U.S.C. $$ 3553(a),3572(a), in determining and impasing sentence. The

defendant understands that the Guidelines determinations will be made by the Court by a

preponderanc* of the eviden* standard. The defendant understands that although the Court is

not ultimately bound to impose a s*ntence within the applicable Cuidelines range. its sentence
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must be reasoneble based upon ctnsideration *f all relevnnt senten*ing factors set ti:rth in 18

U S.C. $$ 3553(a),157?ta).

$ENTENCIN.q AGREEN4ENT

g. Pursuant tr: Fed. R. Crim. P. lI(c)(lXC) and subject to the full, truthful, and

eontinuing cr:operation of the dei'endant and its Related Entities, as defined in Par*graphs 14 and

15 of this Plea Agreemenr, the L:nited States and the detbndant agre* that the appropriate

disposition of this ease is, and agree to rscornmend jointly that the Courl impose, a sentence

requiring the defendant to pay to the United States a criminal fine cf $550 million, pursuant to l8

U.S.C. g 3S?l (d), payable in full befare the fifteenth (lsth) day a{ter the date ofjudgment, no

order of restitutian, and a tenn r:f probation *f 3 y*ars (the "Recommended Sentence"). The

pa$ies agree not to seek at the sentencing hearing any sentence outside of the Guidelines range

ner any Guidelines adjustrnent lbr any reason that is not set forth in this Plea Agreement- The

partie$ further agree that the Recommended Sentence set fiorth in this Plea Agreement is

reasonable.

(a) The defendanr understands that the Court will crder it to pay a $400

special assessmenq pursuant to 18 tJ.S.C, $ 30i3tat(2)(B), in addition to any fine

imposed.

tb) In light af the availability of civil causes olaction, which potentially

pravide for a re*overy of a muttiple of actual damages, the Recommended Sentence does

not include a restitution order for the affense charged in the lnformaticn.
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(e) The Llnited States and the defendant agree that the Court shall order a

term *f pr*bation. :xhich should include at least the following conditions, the violaticn of

whieh is subject to l8 U.S.C" $ 3565:

(i] The elefend*nt shall not commit another crime in violation of the

federal laws of the United States *r engage ia th* conduct set forth in Paragraph 4(g)-(i)

above during the term of probation. On a date not later than that on which the defend*nt

pleads guilty (currently scheduled fior Wednesday, May 20, ?015), the defendant shall

prominently post on its website a retrospective disclosue ("Disclosure Notice') of its

conduct set fofih in Paragraph 13 in the foim agreed to by the Department (a copy of the

Disclosure Notice is attachetl as Attachment B hereto). and shall maintain the Disclosure

Notice on its website during the term of probation. The defendant shall make best efforls

ro send the Disclosure Notice not later than thirty {30) days after the defendant pleads

guilty to its spot FX eustomers and eountetparties, other than customers and

count*rpafiies who the detbndant can establish solely engaged in buying or selling

fcreign stxrency thr*ugh the defendant's consumer bank units and not the defendant's

spot FX sales or trading staff.

iii) The defendant shall notify the prcbation oflicer upcn learning of

the commencemenr of any federal criminal investigation in which the defendant is a

targst. or federal criminal prosecutisn against it.

(iiq Th* defendant shall implement and shall continue to implement a

compliance program designed to prevent and detect the conduct set foilh in Paragraph 4

(g)-(i) above and, abs*nt appropriate disclosure, the conduct in Paragraph l3 below
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throughout its operations including those of its affiliates and subsidiaries and provide an

annual reporl to the probation alhcer and the United Srares on its progress in

implementing the prograrn! cofltmencing on a schedule agreed to by the parties.

{ivi The defendant shall further strengthen its compliance and intcmal

controls *s required by the G.li. C*mmodity Futures Trading Cammission, the Linited

Kingdcm Financial Ccnduct Authority, *nd any other regulatory or enforcement agencies

that have addressed the conduct set forth in Paragraph 4 {g)-{i) above and Paragraph l3

below, and report to the probation ofl'rcer and the tinited States, upon reque$t, tegarding

its rernediation and impl*rnentation of any compliance program and internal controls,

policies, and procedures that relats to the $onduct described in Paragraph 4 (g)-(i) above

and Paragraph 13 below. Moreover, the defbndant agrees that it has no objection to sny

regulatory agencies providing to the United States any intrrmation or reports generated

by such agencies or by the defendant relating to conduct described in Paragraph 4 (g)-(il

above or Paragraph l3 below. Such information and reports will likely include

proprietary, financial, confidential, and competitive business informatiein, and public

disclosure of the information and repons could discoulage cooperation. impede pending

or potential govsmment investigations. and thus undermine the objective of the United

States in obtaining such reporls. For these reasons: among others, the infurmatirrn and

rcports and the contents thereof are intended to remain and shall remain nanpublic,

except as othcrwise agreed t* by the parties in writing, or exeept to the extent that the

United States determines in its sole disereti*n that disclosure would be in furtherance of

rlIt



law

the United States' diseharge of its duties and responsibilities or is orherwise rcquired by

(v) The defendant understands that during the term of probation it

shall: (li repart 1o the Antitrust Division all credible information regarding criminal

vi0lations of U,S. antitrust laws by the defendant or any *f its employees as to which the

defendant's Board of Directors! management (that is, all supervisors within the bank), rr
legal and compliance persannel are aware: and {2) repofi to the Criminal Division. Fraud

Section all credible infbrmation regarding criminal violations of U"$. law conceming

fraud, including secudties or conmodities fraud by the defendant o, hy of its employees

i
as to which the defendant's Board of Directors! rnanagement (that is,iall supervisors

rvithin the bank), or legal and compliance personnel are aware.

(vi) The defendant shall bring to the Antitrust Division's attention all

fuderal criminal investigations in which the defendant is identified as a subject or a target,

and all admrnistrative or regulatory proceedings or civil aetions brought by any fetleral or

stilte gov*rrlmental authority in the United States against the defendant or its employees,

to the extent that such investigations, proceedings or actions allege facts that could far:n

the basis of a crirninal violation af U.S. antihrst laws, and the defendant shall also bring

to the Criminal Division, Fmud Section's attention all federal criminal ar reguiatory

investigatians in which the defendant is identilied as a subject ar a target, and all

administrative or regulatory prcceedings or civil actions brought by any federal

govsmmental authority in the f}nited States against the defendant or its employees, to the
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extent *uch investigations, pro*eedings or action* allege violati*ns of U.S. law

conceming fraud, including securities or commodities fraud.

(d) The parties agree that the term antl conditions of probation imposed by the

Coum will not void this Plea Agreement.

(*) The delbndant intends ta file an application f'rrr a prohibited transaction

exemptisn with the uniled States Departrnent of Labor ("Deparlment cf L*bor',)

requesting that the defendant, its subsidiaries. and affiliates be allowed to continue to he

qualified as a Qualified Professional Asset Manager pursuanr to Prohibited Transactions

Exemption 84-14. The defendant will seek such exemption in an expeditious manner and

will provide all infrrmation requested cf it by the Depamment of tabor in a timely

manner. The decision regarding whether or not to grant an exempticnr temporary or

otherwise, is commifted to the Departrnent of l.abor, and the {-lnited States takes no

positi*n on whether or nol an exemption should be granted; however" if requestetl, the

tlnited States will advise the Department of Labor of the fact, manner, and extent of the

caoperation of the defendant and its Related Entities, as defined in Paragr.aphs 14 and l5

of this Plea Agreement, and the relevant facts regarding the charged conduct. Iithe

Department of Labor denies the exemption: or takes any ctlier action adverse to the

defendant, the defendant may not withdraw its plea or otherwise be released &om any of

its obligations under this Plea Agreement. The United States agrees that it will support a

motion or request by the defendant that senteneing in this matter be 4d.journed until the

Depaftment of Labar has issued a ruling on the defendant's request for an exemption.

temporary or otherwise. so long as the defendant is proceeding with the Department of
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Labor in an expeditinus manner. To the extent that this Plea Agreement triggers other

regulatory exciusions, disquaiifications or penalties, the tlnited States likewise agrees

that, if requested, it will advise th* appropriate offieials of any govemmental agency

considering such action, or any waiver or exemption therefinm, of the fact. marurer. ancl

extent of the cooperation of the defendant and its Related Entitics and the relevant lacts

regarding the charged conduct as a matter lor that agency to consider belore determining

rvhat action, if any, to take.

({) The United States contends that had this case gone to trial. the United

States would have prcsented evidence to prove that the gain derived from or the loss

resulting from the charged offense is sufficient tc justify the Recommended Sentence set

forth in Paragraph 9 of this Plea Agreemenr, pursuanr to 18 u.s,c. g 3571(d). For

purposes of this plea and sentencing only. the defendant waives its right to contest this

calculation.

(g) The defendant agrees to waive its right to the issuance of a Presentence

Investigation Report pursuant to Fed. R. Crim. P. 32 and the defendant and rhe United

States agree that the information contained in this Plea Agreement and the lnformation

may be sutlicient to enable the Coufi to meaningfully exereise its sentencing authority

under 18 U.S.C. $ 3553, pursuant to Fed. R. Crim. P. 32(c)(l)(A)(ii). Except as set forth

in this PIea Agreement, the partiss reserve all oth*r rights to make sentencing

recommendations and to respond to motions and arguments by the opposition.

10. The United States and the defendant agree that the applicable Guidelines fine

ranse exceeds the fine contained in the Re*orrrrnended Sentence set fofih in Paragraph 9 of this
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Plea Agreement" The pa$ies agre€ that they will request the Court to impose the Recommendecl

Sentence set forth in Paragraph 9 af this Plea Agreement in consideration of the Cuidelines frne

range and other factors set forth in l8 U.S.C. $$ 3553(a), 35?2(a). Subject to rhe full, rruthful

and continuing *ooperation of the deftndant and its Related Entities, as defined in Paragraphs 14

and l5 of this PIea Agreement. and pricr to sentencing in this case" the United States agre* that

it will make a motion, pursuant to I.i.S.S.G. $ 8C4.1 for a downward depa(ure from the

Guidelines fine range because olthe defendant's and its Related Entities' substantial assistance

in the United States' investigation and prosecution of violations of federal criminal law in the FX

Spot Market. The parties further agree that the Recommended Sentence is sufficient" bur not

greater than necessary to comply with the purposes set forth in l8 U.S.C. $$ 3553(a), 3572(a).

1 1. Strbject to the full, h:uthful, and continuing cooperation of the defendant and its

Related Entities, as defined in Paragraphs 14 and i5 of this Plea Agreement. and prior to

sentencing in the case, the United States will fully advise the Clourt of the fact, manaer, and

sxtent of the defendant's and its Related Entities' cooperation, and their commitment to

prospective cooperation with the united States' investigation and prosecutions of violations of

federal criminal law in the FX Spot N,larket. all material facts relating to the defendanr's

involvement in the charged offense and all other relevant conduct.

l?, The United States and the defendant understand that the Court retains complete

discretion to accspt or reject the Recommended Sentence provided for in Paragraph 9 of &is PIea

Agreement.
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(a) If the Court does not accept the Recomrnended Sentence, the United States

and the defendant agree that this PIea Agreement, except for Paragraph l2(b) below, will

be rendered void.

(b) If the Court does not accept lhe Reccmmended Sentence. the defendant

will be free to withdraw its guilty plea (Fed. R. crirn. P. t 1(ci(5) and (d)). if the

defendant rvithtlraws its plea r:f'guilry, this Plea Agreement, the guilty plea, and any

statement made in the course of any proceedings under Fed. R. Crim. P. 1l regarding the

guilty plea or this Plea Agreement, or made in the course of plea discussions with an

attorney for the United States, will not be admissible against the defendant in any

criminal or civil proceeding, excopt as otherwise provided in Federal Rule of Evidence

410. in addition, the defendant agrees that, if it withdraws its guilty plea pursuant to rhis

subparagraph of the Plea Agreement, the statute of limitations period lbr any offense

referred to in Paragraph l6 of this PIea Agreement u.ill be tolled fbr the period between

the date of signanre of this Plea Agreement and the date the defendant withdrew its

guilry plea or for a period of sixty (60) days after the date of signature of this Plea

Agreement, whichever period is greater.

oTIIE&, RET,EVANT CONDUCT

13. In addition to its participation in a canspiracy to fix, stabilize, maintain, increase

or decrease the price o{ and rig bids and offers for. the EURruSD currency pair exchanged in

the FX Spot Market, the defendant. through its curency traders and salcs staff, also engaged in

other currency trading and sales practice$ in conducting FX Spot Market transactions with

customers via telephone, email, andlor electronic chat, to wit: (i) intentionally working
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customers' limit crders one or msre ier.els, er "pips," away from the price crnfirmed with the

customer; tiii including sales markup. through the use of live hand signals ar undisclosed pricr

internal alrangements *r ccmmunications, to prices given to customer.s that communicated with

sales staff on open phone lines; (iii) acc$pting limit orders from customers and thrn informing

those customers that their arders could not be filled. in whole or in pa$. when in fact the

defendant was able to fill fte order but decided not to do so because the defendant expected it

would be mcre profitable not to da so; and (iv) disclosing non-public infcrmaticn regarding the

identity and trading aetivity of the defendant's customers to other banks or other market

pafiicipants, in otder to generate revenue for the defendant at the expense of its customers.

DETENDANT'S CO9PERATIOIY.

14. The defenrlant and its Related Entities as defined below shall cocperate fully and

huthfully with the tinited States in the investigation and prosecution of this matter. involving: (a)

the purchase and sale of the EIjR.'USD curency pair, or any other cunency pair, in the FX Spot

Market, or any foreign exchange forward, foreign exchange option or other foreign exchange

derivative, or other financial product (to the extent disclosed ro the United States); (b) the

conduct set forth in Paragraph 13 of this PIea Agreement; and (c) any investigation, litigation cr

other proceedings arising or resulting *om such investigation to which the United States is a

pafiy. Such investigation and prosecution includes, but is not limited to, an investigation,

prosecution. litigatinn, or other proceeding regarding obshuction of, the making of a false

statement or declaration in, th* c*mmis*ion af perjury ar subomation of perjury in, the

commission of contempt in, or conspiracy to commit such conduct or offenses in, an

investigation and prosecution. The defendant's Related Entities for purposes of this Plea
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Agreeinent are entities in which the defendant had. indirectly or directly, a greater than 50%

ownership interest as of the date of signature of this Plea Agreement, including but not limited to

JPMorgan Chase Bank N.A. The full, truthful, and continuing cooperation of the defendant and

its Related Entities shall include, bur n*r be limited to:

ia) producing to the United States all documents, factual information, and

other materials, wherever located, not protected under the attomey-client privilege cr

work product doctrine, in the possession, custody, or control of &e detbndant or any of its

Related Entities, that are requested by the United States; and

tb) using its best effofts to secure the full, truthful, ancl continuing cooperation

of the cument or f'ormer directors, officers and employees of the defbndant and its Related

Entities as may tre requested by the United States, including rnaking these persons

available in the United States and at other mutually agreed-upon locations, at the

defendant's sxpense, for interviews and the provision of testimony in grand jury, trial,

and other judicial proeeedings. This obligation includes, but is not limited to, sworn

testimony before grand juries or in trials, as well as interviews with law enforcement and

regulatory authorities. Cooperaticn under this paragraph shall include identification of

witnesses who, to the knowledge of the defendant. may have material information

regarding the mafters under investigation.

15. For the duration of any term cf probation ordered by the Cout, &e defendant also

shall cooperate fully with the United States and any other law enforcement authority or

government agency designated by the United States, in a marurer consistent with applicable law

and regulations, with regard to all investigations identified in Attachment A (filed under seal) to
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this Plea Agreement. The defendant shall, to the extent consistenr rvith the foregoing, truthfully

disclose to the United States ail lactual information not protected by a valid claim of attorney-

client privilege or work product doctrine protsction with respect to the activities. that are the

subject of the investigations identified in Attachment A, of the defendant and its Related Entities.

This obligation of tn-rthful disclasure includes the obligatiorr of the defendant to provide to the

United States, upon request. any non-priviteged or non-protected dorument, record, or other

tangible evidence about which the aforementioned authorities and agencies shall inquire of the

defendant, subject to the direction of the Unitsd States.

GOV.EBNWNT'S AGREEIIfENT

16. Subjsct to ths full, truthful, and continuing cooperation of the defendant and its

Related Entities, as defined in Paragraphs 14 and l5 of this Plea Agreement, and upon the

Court's acceptance of the guilty plea called far by this PIea Agreement and ffre imposition of the

Recommended Sentence, the United States agrees that it will not bring further criminal charges,

whether under Title l5 ar Title 18, or other federal criminal statutes, against the defendant or any

of its Related Entities:

{a) fur any combination and conspiracy occurring before the date of signature

of this Plea Agreement to fix, stabilize, maintain, increase or de*rease the price of, ancl

rig bids and offers for, the EUIL'USD culrency pair, or any other currency pair cxchanged

in the FX Spot Market, or any foreign exchange forward, finreign exchange option or

other foreign exchange derivative, or other financial product (to the extent such financial

product was disclosed to the United States), and
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(b) lar the conduct speci{ically identified in Paragraph I3 of this Plea

Agreement that the defendant disclosed to the United States and that occurred between

January I - 2009 and the date of signature of this piea Agreement.

(c) The nonprosecution tenns of Paragraph 16 of this Plea Agreement do not

extend to any other product, activify, s*wice or market of the detbndant, and do not apply

to (i) any acts of subornation of perjury (lS U.S.C. $ 1622). making a false statemenr (18

U.S.C. $ l00l), obstmction ofjustice {18 U.S.C. $ 1503, ef sea), conrempt (18 U.S.C. gg

401-402), or conspiracy to commit such offenses; (ii) civil matters of any kind; (iii) any

violation of the federal tax or securities laws or conspiracy to commit such offenses; cr

(iv) any crime of violence.

RpPRSSE,T{:LATTON BY COT]NSEL

17. The defendant has been represented by counsel and is fully satisfied that its

a{torneys have pravided competent legal representation. The def*ndant has thoroughly reviewed

this Plea Agr*ement and acknowledges that counsel has advised it of the nanre of the charge,

any possible defenses to the charge, and the nature and range ofpossible sentences.

VOLUNTARY PLEA

18. The defendant's decision to enter into this Plea Agreement and to tender a plea of

guilty is lreely and voluntarily made and is not the result of force, threats, assurances, promises,

or representations other than the representations contained in this Plea Agreement. The United

States has made no promises or representations to the defendant as to whether the Court witl

accept or reject the recommendations contained within this Plea Agreement.
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VIQLATIQ{ QT PLEA AGREE]}{ENT

19. The defendant agrses that. should the United States determine in good faittl

during the period that any investigation orprosecution covered by Paragraph 14 is pending, or

during the pericd eovered by Paragraph 15. that the defendant or any of its Related Entities has

failed to pror.ide full, huthf.ul, anel continuing cooperaticn, as defined in Paragraphs I4 and 15 of

this Plea Agreement respectively, or has ctherwise violated any provision of this Plea

Agreement. except for the conditions of probation set forth in Paragraphs g(c)(i)-(vii. the

violations of which are subject to l8 U,S.C. $ 3565, the United States will notify counsel for the

defendant in writing by personal or ov*raight delivery, email. or facsimile transmission and may

also notify counsel by telephone of its intention to void any of its obligations under this Plea

Agreement {except its obligations under this paragraph), and the defendant and its Related

Entities will be subject to prosecution ftr any federal crime of which the United States has

knowledge including, but not limited to, the substantive offenses relating to the investigation

resulting in this Plea Agreement. The defendant agrees that, in the event that the United States is

released from its obligations under this Plea Agreement and brings criminal charges against the

defendant or its Related Entities for any offense referred tc in Paragraph 16 of this Plea

Agreement. the statute of lirnitations period for such offense will be tolled for the period between

the date of signature of ttris Plea Agr*ement and six (6) months after the date the United States

gave nctice of its intent to void its obligations under this Plea Agreement.

?0. The defendant understands and agrees that in any fi.tther prosecution of it or its

Related Entities resulting from the release of the United States from its obligations under this

Plea Agreement, because of the det'endant's or its Related Entities' violation of this Plea
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Agreement. any dccuments. stfltements, information. testimany: or evidence provi{ed by it. its

Related Entities, or curent or former directors. {rfficers, or employees of it or its Related Entities

to attomeys or agents of the United States, federal grand juries or courts, and any leads derived

therefrom, may be used against it or its Related Entities. In addition, the defendant

uncanditionally waives its right to challenge the use cf such evidence in any such fitther

prosecution, notwithstanding the protections of Federal Rule of Evitlence 4l 0.

TNTIRETY OF AGREEMENT

21. This Plea Agreement, Attachment A, and Attachment B constirute the entire

agreement between the Unjted Stales and the defendant concerning the disposition of the

criminal charge in this case. This Plea Agleemenl cannot be modified excepr in writing, signed

by the United States, the defendant and the defendant's counsel.

22. The undersigned is authorized to enter this PIea Agreement on behalf of the

defendant as evidenced by the Resolution cf the Board of Directors of the defendant attached to,

and incorporated by reference in, this Plea Agreement.

23. The undersigned attomeys for the United States have besn authorized by the

Attorney General of the United States to enter this Plea Agreement on behalf of the

Llnited.States.

?4. A facsimile or PDF signature will be deemed an original signature for the puryose

of executing this Plea Agreement. Multiple signature pages are authorized for the purpose of

executing this Plea Agreement.
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A$REED:

r.OR JPMORGAN CHASN & CO.

Date: E /t1/x*,n" By:
Cutlsr

rlf 1- By:
lrt*wlDate: d'

John K. Carroll, Esq.
Skaddeo, Arps, Slate, Meagher& FlomLLp

FOR TEE DEPAJRTMENT Or JUSTICT" ANTTTRIIST DIVISIONT

JEFFREY D. MARTINO
Chief New York Office
Antitrust Division
United $tates Deparmcot of Justice

Date: By:
Iosqh Muoio, Trial Attomey
Eric L. Schleef, Trial Attorney
Bryan C. Bughman,lrial Attorney
Carrie A. Syne, Trial Atomey
George S. Buankq Triat Attoraey
Eric C. Hoftran& Trial Attorney

TORTHE DEPARTMENT OFJUSTICE, CRIMINAL DTW$ON, FRAIID SSCfiON:

ANDREIT/ WEISSMANN
Chic{, Fraud Sootion
Criminal Division
United SUtes Department of Justice

Date: Byr
Daniel A. Braun, Deputy Chief
Beaiarnin D. Singar, De,puty Chief
Atbort B. Stieglitz, Jr., Aasistamt Chicf
Mclisss T. Aoyagi, Trial Attorney
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A.GRIED:

r.OR JPNIORGAN CHAIitr & CO.:

Date:

L)ate

Date #.u

FOR THE DEPARTMEIT{T OT JIISTIII, AI{TITRTIST' DIVIIiIO,^T:

Stephen M. Cutler- Lsq
hixecutive Vioe President anci General
fnursel. JPMurgan {)hase & Co.

John K. Clarrall. frsq.
likndden, "A.rps. Slare, Meagher & !'lom i"t",p

JL]}'FRHY }, N{ARTIh.I O
Chisfi l',lew. York ilflice
An{itrust Division
L.lniled of Justice

Jct

Hy

B):

By:

h.ric
Muoio. Trial Attorney
Schle*f , Trial Attr:rney

llryan C. Bughman,'lrial Attorney
Carrie A. Syme, "l rial Attorney
Oeorg* S. Baranko, Irial Atromcy-
Eric C" lloffmarur, Trial Attornev
(rrace Pyun" Iiia.i Attorney

FOR THA DAPARTI\THNT OT JUSTICA, CRIMIII{AL DIVISION, PP,qfTD Sf,CTIOi\:

A\]DRfrW WTISSMA].,JI{
Chief. flraud liection
Crimrnrl Division
United States D*partmenl of Justice

Date: $ b',.r Ry:
Daniel Brau ty Cliief
Benjamin D. Singer, Deputy Chief
Albert I3. Stioglitz" Jr., Assisr,ant Chief
Melissa "I'. Aoyagi, T'rial Attorney
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ATTACHMENT B

DISCI,OSURE NOTICE

The puqpose of this notice is to disclose certain practices of JPMorgan Chase & Co. and its
afliliates (together.'*JPMorgan Chase" or the "Firm") when it acted as a dealer, on a principal
basis, in the spot foreign exchange f'FX'") markets. We want to ensure that rhere *.* no
ambiguities or misunderstandings regarding those practices.

To begin, conduct by certain individuals has fallen sho* of the Firm's expectaticns. The conduct
underlying the criminal antifiust charge by the l)epartment of Justice is unacceptable. Moreover-
as described in our November ?014 settlement with the Li.K. Financial Conduct Aurhority
relating to our spot FX business, in certain instances during the period 2008 to 2013, cenain
employees intentionally disclosed inlbrmation relating to the identity of clients or the narure of
clients' activities to third parties in order to g$nsrate revenue for the Firm. This also was contrary
to the Firm's policies, unacceptable, and wrong. The Firm does not tolerate such conduct and
already has committed significant resources in strengthening its controls surounding our FX
business.

The Firm has engaged in other practices on occasion, including:

r We added markup to price quotes using hand sigprals andror other internal arrangements
or communications. Specifically, when obtaining price quotes for bids or offers from the
Fitm, cefiain clients requested to be placed on open telephone lines, meaning the client
could hear pricing not only &om a salesperson, but also from the trader who would be
executing the client's order. In cerlain instances. oertain cl'our salespeople used hand
signals to indicate to the trader to add markup to the price being quoted to the client on
the open telephone line, so as to avoid informing the client listening on the phone of the
markup andlor the amount of the markup, For example, prior to agreement bet*,een ths
client and the Firm to transast for the purchase of €100, a salesperson would, in certain
instances, indicate with hand signals that the trader should add two pips of markup in
providing a specific price to the client (e.g., a ELRUSD rate of L 1?02" rarher than
1.1200) in order to eam the Firm markup in connection with the prospective tr-ansaction.

We have, without informing clients, worked limit orders at levels (i.e,, prices) better than
the limit order price so that we would e&m a spread or markup in connection with our
execution of such orders. This praetice could har.e impacted clients in the following
ways: {1) clients' limit orders would be filled at a time later than when the Firm could
have obtained currency in the market at the limit orders' prices, and (2) clients' limit
orders would not be filled at all, even though the Firm had or could have obtained
currsncy in the market at the limit orders' prices. For example, if we accepted an order to
purchase €100 at a limit of 1.1200 EURUSD, we might choose to hy ro purchase the
eutrency at a EURUSD rate of l.l199 or better so that, when we sought in tum to fill the
client's order at the crder price (i.e., 1.1200). we would make a spread or markup of I pip
or better on the transaction. If the Firm were unable to obtain the currency at the 1.I 199
price. the qlients' order may not be filled as a result of our choice to make this spread or
markup.

a



a We made decisions not to fill clients' limit orders at all. or to fill them only in part, in
order to profit fiom a spread or markup in connection with our execution of such orders.
For example, if rve accepted a limit order to purchase €100 at a EURUSD rate of t.l?00
we u,ould in cerlain instances only partially fill the order (e.g., €Y0) even when we had
obtained (or might have been able to obtaini the full €100 at a EIJRLJSD rate of 1.1200 or
better in the markeplace. We did so because of other anticipated client demand,
liquidity, a decision by the Firm to keep inventory at a more advantageous pdce to the
Firm, or fur other reasons. In doing so: we did not infom our clients as to our reasons for
not filling the entirety of their orders.



JPMorgan Chase & Co.

Secretarly's Certificate of Corporate Resolution

l. Anthony I. Horan, Corporate Secretary of JPMorgan Chase & Co. {"JPMC"}, hereby certifo that
the following resolutions were adopted at a meeting of the Board of Directors of JPMC, on May 1g,
2015, which meeting was duly called and at which a quorum was present, and that such
resolutions remain in force as of the date hereof:

WHEftEAS, the Board of Directors of JPMorgan Chase & Co. {'JPMC"}, having
considered:

The diseussions between JPMC, through its legal eounsel, and the United
Stf,tes Department of Justice, eriminal Division, Fraud Section, and the Antitrust
Division regarding its investigation into potcntial criminal violations relating to
forelgn exchange spot trading;

The proposed lnformation and a Plea Agreement, with attachments, as
circulated to the board on May 18, 2O15; and

The advice to the Board from its legal counsel regarding the lnformation and
the terms of the Plea Agreement, as well as the advice regarding the waiver of
rights and other consequences of signing the Plea Agreement.

After discussion, on motion duly made, the following resolution was adopted

RESOLVED: That the Board of Directors has been advised of the contents of
the Information and th€ proposed Plea Agreement and its attachments in the
matter of the United States versus JPMC and voted to authorize entry into the
proposed Plea Agreement and to authorite JPMC to plead guilty to the charge
specified in the lnformation; 6nd that Stephen M. Cutler, Executive Vlce President
and General Counsel or any other cxecutive officer of JPMC, or an approprlate
designee, is hereby authorlzed {i) to execute the Plea Agreement on behalf of JPMC,

with such modifications as he may approve, (ii) to act and speak on behalf of JPMC,

in any proceeding or as otherwise necessary for the purpose of executing the Plea

Agreement, including entry of a guilty pl€a on behalf of JPMC, {iii) to take further
action necessary to carry into effect the lntent and purpose of this written
resolution, and (iv) to provide to the United States Department of Justice a certified
copy of this written resolution.

i l .fl,( /4 6.,

Anthony J. Horan
May 19,2015
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LJNITED STATES DISTRICT COURT
DISTRICT OF CONNECTICUT

TNITED STATES OF AMERICA

Y.

JPIUORGAN CHASE & CO..

Defendant"

No.: 3: 15-cr-00079 (SRU)

Decemtrer 1,2016

UNITED STATEST SENTENCING rWMq&$tpUM ANp MOTTON rOR
DEPARTURE

The United States respectfully submits this memorandum in aid of sentencing and in

support of the Plea Agreement entered into between the United States and JPMorgan Chase &

Cn. (the "De{bndant"), a global financial services company. On May 20,2015. pursuant to

Federal Rule of Criminal Procedure I l[c)(l](C], the Defendant waived indictment and pleaded

guilty to a one-count information charging it with violating Section I of the Sherman Act. 15

U.S.C. $ L sentencing inthis matteris scheduled for December 15, ?016.

The United States and the Defendant agree that a criminal fine in the amount of $550

million, a period of probation of'3 years, no order of restitutian. and a X[400 special assessment,

is a sentence suilicient but nat greater than necessary to comply with the prrrposes sst forth in i8

U.S,C. g$ 3553(a), 357?(a)^ The Probation Oflice has also stated in its evaluation that the

proposed sentence meets these puposes. See Presentence Report (November 16, 2016J'rtl87.

The Defendant has cooperated extensively with the investigation giving rise to this matler, For

the reasons set forth belcw, the United States respectfully moves for a downward departure from
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the Defendant's Sentencing Guidelines fine under U.S.S.G. $ 8C4.1 and requests that the Court

aceept the Def*ndant's guilty plea and sentence the Defendant in aceordance with the Ptea

Agreement between the United States and the Defendant, which was previously filed with the

Court.

I. Summarv.of t!!$ Offense

The Defendant entered into and engaged in a conspiracy, which began at least as early as

December 2007 and continued until at least January 2013, to fix, stabilize" maintain, increase and

d*crease the priee of, and rig bids and offers for, the eurorLl.S dollar {""EUR;'USD") currency pair

exehanged in the foreign eunency exchange spot marhet ("FX Spot Market-'), by agreeing with

its co-conspirators to eliminate competition in the purchase and sale of the EURTUSD currency

pair'. The Defendant participated in this conspiracy through a EURIUSD trader, who

communicated on a near-daily basis with haders employed by the Defendant's co-conspirators in

an electronic chat room known by some in the FX Spot Market as 
u'the Cartel" er "the Mafia"

{th* "Cartel Chat"). The Defendant employed a trader who participated in the Cartel Chat firrm

July 2010 until January ?013.

The ronspiracy charged in the Information affected the price of the EURJUSD currency

pair, which is the most heavily traded crurerlcy pak in the FX Spot Market. This market is a

global, over-the-counter market, which operates 24 hours a day during the business week, in

which cunencies are exchanged for cne another. Each cunency has a price, which can change

iontinuously throughout the day, oflen on a second-by-second basis.

The Defendant and its co-conspiratom are "dealers" in the FX Spot Market. Dealers are

crucial to the market, providing two key ftrnctions: they quote prices to potential customers and,

if the customer accepts the dealer's quote, the dmler agrees to sell currency to, or buy currency

?
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from. the customer. A dealer's custsmers can include corporations. asset managers! or other

entities requiring foreiga exchange. Dealers also trade with one another in a segment of the

market known as the "interdealer" market, which is akin to a wholesale market where a dealer

can go to find the cunency it needs to fill customer orders, among o&e, tirings. A dealer bears

the risk of price changes in the market, but can pro{it off of the trades it makes.

There is no "closing price" of a currency. Therefore, in order to provide a reference for a

curency's price. "fixes" are calculated at certain times of the day. Fixes provide a pdce

snapshot at a specific time. The fix rate is published and disseminated throughout the market

and used as a price benchmark, as well as in pricing cefiain financial prCIducts. There are two

fixes fcr the EUR''I-.;SD cunency pair primarily at issue in this matter: the l:15 PM flnndon

tirne) European Central Bank fix ("ECB fix") and the 4:00 PM (Lcndon time) World

MarketsiReuters fix ("WMR fix"). As a dealer, the Defendant sxecutes c1$rency trades during

these fixing times. These trades contribute to the calculation of ths fix rate.

Acting through ce(ain traders who participated in the Cartel Chat, the Defendant and its

co-conspirators agreed not to compete with one another at cefiain ECB and WMR fixes. Such

conduct was central to the charged conspiracy and, as discussed below, the calculation of the fure

agreed to by the parties. The conspirators caried out this agreement by, among ather things,

coordinating their trading strategies at certain fixes. This coordination, at times, allowed the

conspirators ts attsmpt to rnove the fix price up or down, in order to potentially benefit their

tr"ading position. Such conduct, hoveev*r, could have impacted certain customers of the

conspirators, by potentially causing cenain customer$ to pay for currency at a price which could

have been lower, or sell cumency at a price which could have been higher, absent the conspiracy.

As set forth in the Plea Apeemento the Defundant also engaged in other culrency trading

nJ
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and sales practices in conducting FX Spot Market ffansactions with customers via telephone.

email andjor electronic chat. Such relevant conduct related to how the Defendant handled

certain limit orders, how the Defendant at times applied sales markup, and the disclosure of

certain non-public information. See Fiea rl,greement $ 13.

U. Lesal Standard

Rule I l(cXlXC) authorizes the United States to enter into plea agreements wilh parties in

which the parties agree that a particular sentencs is the appropriate disposition of the case, Seer

Fed. R. Crim. P. l1(cX1XC). The Courl, however, "retains absolute discretion whether to accept

a plea agreernent." Fed. R. Crim. P. l l, Advisory Committee notes to 1999 amendments. As a

plurality of the Supreme Court has obserued:

Federal sentencing law requires the district judge in every case to impose a sentence

sufficient. but not greater than necessary, to comply with the purposes of federal
sentencing, in light of the Guidelines and other [ 8 U.S,C].1 $ 3553(a) factors. The

Guidelines provide a framework or starting point.* a basis, in the commonsense meaning
of the term * for the judge's exercise of disuetion, Rule I l(cXlXC) permits tl're

defendant and the prosecutor to agree that a specific ssntence is appropriate, but the

agr$ement does not discharge the district court's independent obligation to exercise its

discrerion.

.Free-nr*n v. trhired Srcles, l3l S. Ct. 2685, 2692 {201 1) (plurality opinion) (internal citatians and

quotation marks omitted). ln exercising that discretion, while the district court may accept or

rej*ct the proposed Rule I I (cXl XC) plea agreement, it may not modify the agreement'$ terms.

Id; L,'n#e.{.Stales y" Greex. 595 f .3d 432,438 {2d Ck. 2010) (citing Gnited Stares v. Curave/rs,

e69 F.2d 1419. 1422 (2d Cir. 1992)).

ilI. Sentencinq.Guidelines

Due to the size of the FX Spot Market, a key consideration in calculating the line

involves the procedure required when the guidelines fine is greater than the statutory maximum

fine for the chargetl offense. As discussed below, the {bllowing provisions are relevant to the

4
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irne calculatian here: lJ the instructions for calculating a fine un<ier Chapters Eight and Two ol'

the Sentencing (iuidelines; ?) the statutory maximum fine for the offense under 15 U.S.C. $ I

and i8 U.S.C. $ 3571 (c) and (d); and 3) the instructions in u.S.S.G. $ 8C3.1{b) pertaining to

instances where the minimum guidelines fine is greater than the statutory maximum fure.

Organizations, such as the Defendant, are sentenced pursuant to Chapter I of the

Sentencing Guidelines. In the *ase of antitrust violations, in addition to the provisions of

Chapter 8, special insuuctions with respect to determining fines for organizations are applicable

pursuant to U.S.S.G. $ 8C2.4{b). The relevant special instruction states that fur organizations

"in lieu of pecuniary loss under subsection (aX3) of $ SC2.4 (Base Fine), use 20 percent of the

affectedvolumeofcommerce." U.S.S.C.$zRl.l(dXl). Aftercalculatingthebasefine,the

organization's culpability score is determined pursuant to U.S.S.G. $ 8C?.5, which is used to

select the minimum and maximum fine multipliers that are then used to determine the applicable

fine range. S.ee U.S.S.G. $ 8C2.6. ln the case of antitmst violations, however, t\3 spscial

instructions applicable to fines for organizations state that neither the minimum nor maximum

multiplier shall be less than 0.75. U.S.S.C. $ ?Rl.1idx2)'

tn determining the vclume *f commerce aflected by the conspiracy, the Unit*d States

focused on conduct by the Defendant involving the ECB and WMR fixes. Such conduct had

significant anti-competitive effects in the market. It also provided some of the most complete

and accessitrls trade data, allowing for a fair and expeditious resolution to this mattsr. A review

of the Defendant's total volume of transaclions at ECB and WMR fixes during the conspiratorial

period, prorated by 50%, so thar the Defendant and its co-conspirators are not held acccuntable

ttrr their collective losses, and prorated further to account for the years in which the Defendant

was activs in the conspiracy, yields a volume of affected commerce of $1.41 trillion. Thus,

5
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using 20% of,the volume of affected c$nunerce under U.S.S.G. $ ?R1,1(dXl) would:.esulr in a

base fine of S28? billion that exceeds the maximum staturory penalty of $ I 00 million, even when

using a rninimurn multiplier of 0.?5. Pursuant to U.S.S.G. {ig BC3.l(b}, when rhe minimum

guideline fine is greater than the maximum fine authoriaed by statute. the maximum fine

authorized by statute shall be the guideline fine. While the Sherman Act only authorizes a tine

for c*tporations up to $100 million. l5 U.S.C. $ l, the alternative fine provision nonetheless

authorizes a fine equal to twic$ the gain derived fi'om the offense or twice the loss caused to the

victims, if any person derives pecuniary gain fi'om the offtnse or if ths otTense results in

pecuniary loss to a person other than the defendanr, I 8 U.S.C. $ 3 S? I {c)-(d), which is the case

here.

The United States used the loss associated with the conspiracy to calculate the proposed

fine in this matter pursuant to U.S.S.G $ ?RI.1 cmr. n. 3 which states: "[t]he loss from price-

fixing exceeds the gain because, among other things, injury is inflieted upon consumers who are

unable or for cther rea$ons do not buy the product at the higher prices." In order to determine

peeuniary loss, the tJnited States analyeed the effect the Deftndant and its co-conspirators had

on the EURJUSD price far a selection of ECB and WMR iixes. Using price data provided by the

Defendant and its co-crnspirators, the tJnited States analyaed how the ELIRIUSD price changed

for ECB and WMR fixes dudng the time period between ?009 and 2012, the years for which

data was available" This analysis measured price changes over windows of 30 seconds- 60

seconds and 1?0 seccnds. The United States obsen"ed a range of price changes, with the mean

and median effects varying each year. Given this, the United States concluded that a price

movement of approximately .03% of a USD cent was reasonable to use in order to determine the

g:'oss pecuniary loss associated with the eanspiracy.

6
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Civen the .03% estimate. the loss resulting from Defendant's conduet was determined to

be $423 million. The De&ndant does not contest this calculation tbr the purposes of this

sentencing. See Plea Agreement'!i 9(tl. Doubling the $423 million loss yields a st&tutorY

maximum fine of $846 millicn' l8 U,S.C' $ 3571{c)-(d}' Since $846 million is the maxirnum

fine authorized by statute. 5846 million becomes the Guideline fine pursuant to U.S.S.G. $$

8C3.1(b).

IV. StatutorY Fpctors to Consider at Sentencins

In addition to considering the Cuidelines in effect on the day of sentencing, the Court

must als* consider the factcrs set forth in l8 U.S.C. $$ 3553(a) and 3572 in determining and

imposing a sentence that is "sufficient but not gleater than necessaty" to meet specified

sentencing goals. The most relevant factors include: 1) the history and characteristics of the

Defendant and the nature and circumstsnces of the offense (i8 U.S.C. $ 3553 (aXt)), 2) the need

for the sentence imposed to reflect the seriousness of the misconduct, to promote respect for law.

tc pluvide atlequate deterrenc*, and to protoct the public from other crimes of the Defendant (18

U"S.C. $ 3553 (a)(?l{A * C)); and 3) the Drfendant's Ereasures to discipline emplayees involved

in the offense (18 U.S.C. $ 35??(aXS). The United States submits that the proposed sentence

contained in the Plea Agreement is sufflcient, but not gleat€r than necessary, to achieve these

objectives.

l. History and Characteristics of the Defendant and the Nature and

Circumstances of the Offense (18 U.S.C- $ 3553(aXf))

The De1'endant is a financial selices company with oflices and branches woddwide, and

with over 240,000 employees. The charged offense affected an important market in the global

economy, continuing for a number of years undetected. By agreeing not to compete with each

ather, Ihe Defendant and its cg-conspirators, at tirnes, increased the likelihood that they would

7


